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inctudiw Wi&our limitatfan those sct forth bclow in S 4 u n  8. whlch shill hmvc -& on 
or prim to the datc ofsuch teninatian. 

1 

-of Liabilifv. 8. lndcmnlfl- . .  . 
8.1 BV Proermms I Psogmnmw shall indemnify, defend and hold 

bsnnl-rr Each of A#Uuc, ia ACTiliatsd Compnhica (na d0Sm.d bclow), AfBlirts'r 
wnQa~h6, subcontractors and amhocizad disbibum und rhe dlrecmrs. offlcem, employecr 
Md U R C ~ P ~  of Aftilloh, such APOUabd Campwfeo and such oontrwtom. aubwntmctma m d  
distcibuton (colltrXtVely, the "Afiliabs Inckrnnitccs~ h, against and with respszl to any 
and all clrihb, dmages, liabilidar w& khd olpcnaes (fncludinp rc~onablc abrnws' and 
avert's fws) incunai in connmtion with nny claim egainst any of the Afiiliata hd0rnpitec.s 
arising out of 

In addiion. Pmgrammcr shall pay old hold the 
AffUiria trdmnihas harmless 60m ar,y f c d d ,  state, or iocd taxes or Feu which M bwcd 
upon m u . 8  derived by, m the O ~ U ~ J O U S  as hugrammar. As used in thia SOG~~OU 8, 
"Affiliated Compmy(i~sY shall m a .  wlth rcdpecl to my pason at sotlty, any Mhcr panon 

p o w  ta d i t  afiirs by reeson of ownemhip of v&g stock, by wntrcrct or othccwisc) with 
or emir., dimly or indlmorly cm\aolllng, controlled by or under dommon mmrOl (-&.., thc 

web pmon or mtly and any m o m h ,  dimchr, nfFiccr or e r n p l w  of such pcrxln ur entity. 

1.2 Rv Affilintn f i l i a t s  rbnll indomn;fy, ddmd rad hold hamlsw eacb 
25IZDd 
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8.: -. Terminadon of this Agrwmenr shsll tmt o f fa t  tho 
continuing obligatlnna of much of the pmks hsrato as i n h n i t a r e  bcrcundtl. IIha p e  
wishlnp to E E S R ~ ~  I t s  rightc set forth in thh Section 8 aha l l  pmmptly notify rhr 0th- of any 
claim or le@ proceeding with respect 10 which such p W  Is asserting auch right. Upon tho 
kttm request of an hdamnitcs, tha indemnitor will ( I )  mume thi ddrmsr of any claim, 
dcmmd or ection qninrt such indnnnitco and/or (5) allow tha Indmnitcc to partlclgatc in 
the'dofcnsm thenof, such participation to ba MI the expense oftha indemnitee. Settlement by 
tha indcmnitrr withour tlm iiufsninltor's prlor Writton connmt shalt nrloa~o tho indomnitnar 
fium the indemuity as to the elaim, demand or action so sctrlcd. 

8.4 NDTJVITHSTAND~NE ANYTHING TO THE CONTRARY IN THIS 

8.4.1 IN NO EVENT SHALL ANY PARTY BB LIABLE FOR ANY 

AGREEMENT: 

MUDCNTAL on CONSDQUENTIAL DAMAOBS, WIIETIER FORCECLUILE OR 
NOT, OCCASIONED BY ANY FAILURE TO PERFORM OR THE BREACH OF ANY 
ORUGATTON TINDEB ?uIS ACREE&~ENT FOR ANY CAUSE WHATSOEVER 
w"BR BASED ON MQLIGENCE OR oTHGx(WlSB. 

8.4.2 IN NO EVEM SHALL ANY PROJECTIONS, FORECASTS, 
ESTIMATIONS OF SALES ANDIOR MARKET S W  OR EXPECTED PROFITS, OR 
OTHER BSTIMA'I'IONS OR PKWJEClIONY BY ATYLLA'I'U VK ANY W 1'1'5 
DRECTORS, OFFJCERS, EW!+OyeEs,. AGENTS OR AFFElATES, REGARDING OR 
REtrTED TO APFILuT6'9 DTW BUSMESS BE BINDMI3 AS COh4MTMEN Ts OR, 
IN ANY WAY, PROMISES BY AFFILIATE. 

62/02 W d  
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Execmion Version 

9 m. Rxccpt set fatth helow. dl w t i c ~ a  hcrsPndn shall bo in wrirtng 
and dulivcmd by hand or sent by c d i d  mail, raturn naipt  rcqueettd, for, or by an 
ovmkht dcliilrty swice to tbo towiving purty mt its addrass set for& nbovr or u othcrwias 
dcsigaatcd by w r b n  notice. Narice to Prognmmer shill be pmvidad BO follow: 

or avcmight ac 
prnond dclivory: SKY M i a  s.r.1. 

ifbymall, facsimile sky lblh a.t.1. 
Vln Salvia 1021 00138 Romn Itdia 

mention: Commercial D k e r h w i a d  
Dbtributlon 
Rw +39 (06) 81166.3624 
Cc: LGgalDcpPrtment 

Dbtributlon 
Rw +39 (06) 81166.3624 
Cc: LGgalDcpPrtment 

Why mail 
or facsimile: 

lfbyovlmight or 
prnnnnl drlivcry: 

DLWCTV. bo. 
P.O. Box 92424 
Los Angoles. Cnlifada WUUY 
Attention: Bxtcutive Vise Pmsidont, Ptogrsmming 
Fax: (310) 5394426 
cc: OanordCounsal 
Fa: (310) 964-4991 

DWCW, hc. 
2130 EaaLmjwirl Hirrbwsv 
El Sagnndo, Ck.l!fomir 90245 
Attentlon: Exautivc VIR h i d e a t ,  P m g m h g  
ffi: Geneml Counsel 

Notica given by mail shall be considered to have b a n  d v n  five (SI days aftrrr rhe dare of 
maillng, pea- p q d d  d i e d  or registomi mil. Notice given by fkcsimIle machine shall 
bo comidw=xl to have boon &cn on thc datc rtccipt thoroof i c  tlwtronkdy Mhwawlcdgod. 
Notice givan by an ovamight delivcry savicc sball be conridarsd to have b c a  glvm on the 
no*l I . . u l U ~  day. 

10. Y&i&. Ths Mluri of my patty to 'mist upon strict poxfbnnancc of any 
provision of thi Agroomeut shi l l  not ba construed a a wdver of any subsequent breach of 
&e same or sirnilor nature. SubJcct ta Section 8.4 above, all Fights and remedica mmd 1D 
either patty shall be cumulative and shall not be in limitation oP any otha right or m 0 d y  
which such party may have at law or io equity. 

62 /12  Wd 
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13. EndKs A m e n t  and Sectipn . This Agraamant sets tbdh the entlffi 
ngrecment and mdafstanding of the partie=m to the subject m W  hercot urd 
sqersedec dl ptlw ngroomente, atmngamm*I, ar dc&.andings rolnting to tho nubjca 
matter hereof. ‘This Agreement shall not be rn0dMe.d other dum tn a wridng signed by cach 
of the WW hemto. The section hcadi~sr hereof arc for &IC convsnimcc of the partics only 
and shall mt bo ~IVCII any legal &GO$ or othcrrvisc n f i d  tho intqrsdt i rm of thia 
A5smmt. 

14, Bevetab iMy. Tho partiss agree that cach provision of thia Agreement shall ha 
wushYcd ns aap.labls and dlvisibb ltam ovcy athcr proviaba mud thu the entaroaobility of 
any MC pmvision shall not limlt ths enfbrceability, in whole or in paa, of any other providon 
hscof. In the ovom that a wurt of‘ cornpatant imisdiction dotcrminca tbt 6 ratriction 
wntnined in thi3 Agmsrnaot shsll be uncnforctablc bcsauro of the epdcnt of tlma or 
geography, such refhistian shall bE denad Bmcnded to wnfonn to such a r t a t  of time 
undlnr #-W’aphy u such court shall d e m  rcssonablo. 
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WdtmCnt O f  SUGh iufmatien. nc in cannktion With M Y  arbltratiOn pluwmdmp; (C) as pll of 
itr MIIII~ wortfng or raview proccdUrs to its parant campany, b auditors aad ita attorneys, 
and such pat company, auditon and ao0mCyr a p e  to bb bound by tllc pmvisiow of rhlr 
Section 1s; (D) in orda to cnfm my of i ts righb pursuant to thk Afmmcot; (E) to rho 
NRTC, pobotill invehtorq insusera, lsaul&~ cniltin auJ, i r i  the CUSG of Affll l~tt,  to my 
entity cngpgpd in iu D M  busin-, p v l d d .  bowaver. that such won &scribed above 
ngrary lu ba bawd Iry the pmvidanr of thin Section 15; or (p, if at the dmc of dlmclnnurc the 
Conflddal  Information 1s in tha Dublic domnin khrntigh no fault of &a disclosing party. 

22 
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Execution Version 

IN WlTNESS WHEF&OF, t h ~  undoraigncd partiea have caused this Agreamentto bc 
executed by their duly aulhiarized rcpmmtativea 86 af thb day d ywr ,first a b c  written. 

6Z/bZ 9Ud 
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2. Should h g m m m s  eltnt to dslivsr via srtzllik. P i o m m c r  must US(I an rnrsypted 
C or Ku-band feed deliwed via a geostationary satellite typicllly used far tclcvidoa 
p m m  dslivsry ind 1-d in the US domestlc arc (de%& bm to bs 70 de- 
WLCn 139dmgtmWL). 

4. Program provideu must supply two seta of suoh racsivars, decoders, codaca, delay 
anit# and nll other uquipment as required to produce a m& p m g m  ford to thc 
DIRECTV Brbadmd Center. In the cvcnt that, Aftillate rcquires Pmgrrunrnm to 
deliver a pmm read VJ a second Broadcast Centor in ordar to produce a backup 
feed, two additional a d s  of equipment (four arb total) shall be provided. All required 
equipment muat nrrive et lcnat cno (1) month prior to sari of bMng. Testing ahall 
commencL eppmximately two W M ~ S  Motto tha Svviiic Commmcsmmt D a h  

5. ?he kdwical quality or dl supplM s l ~ b  mvsl ba wlrhh rpplluble RS-2SO and 
SMPTE! 3pffiifications and must be wnsistefitly mlintaincd throughout tha tedngrnd 
on-going operatloaa priods. Video nois- mwt not be appmut whcn vi-d oa a 
broadcast quality television monhr. Audio must be delivered distortion free with at 
l sv t  lOdb of beadmom. All audio chanhrln must hs phwc ~ l i ~ p ~ l  rad ~ I I  lip sym 
with the vidm ~d m c m d  at die output of pravidcr'a supplied aquipmtnt. 

6. Prlor to start of me&& Pmgrammer must fumish to DIRECTV complbtc retvirvicc 
w i f i a  tsohnlcel details for ths pmposad hasmission path b-a Pmgrammcr and 
I l U U C W a  Bmadoasr Centers. Such informanon m hwluds all mnamirrion s w c e  
providers, satellkas aad ctmdinntcs, transponders, enwyption methods, fiber circuit 
n u m b  DTMF tunc f o m b ,  24x7 tdophona comaco and such u&w lnmnnatlvii Y 
needed to completely detail the path suflicient to facilitate immediate outags racov~ry 
m the wmt of a loss af continuity. 

Sl&V5 
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7. Pmgrammer to support a co~~~plplae end-mad thread test between the pgrm 
orldmtioo poitit and D.RECTV’s Bmadcnst Center@) using the actual transmission 
path. mfhuration and nquipmnnt to be used in an-going operadorm. Start of testing 
to begh approximately two (2) weeks prior to tha slarl uf *Tic*. ?Eat. mwc bc 
enarvpfd hgmnrner to .schedule and fully support such addittonal r.cm ad all 
o t h s  w r k  as q u i m d  ta onauto e auaomdul DLRECW s b t t  of Pcnrica 

NOTII: In rhe went of  II cnnfllot h e e n  thn iaquhcnts  set fa& in this Exhibit “C” Md 
draw nlsewhm. lnthd Appement,thb nquircmcntr ofthis Exhibit yC’~hall control. 

. I  

i 
! 
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I .  I 
REDACTED 

FOR PUBLIC INSPECTION 

~~~ 

FOR DTH SATELLITE EXHIBITION 
OF CABLE NETWORK PROGRAMMING 

and 

SIARDIH(N0.  1)CO. 

I 

-.. 1 

' I  



~~~~ 

FOR DIH SATELLITE EMIIBITION 

OF CABLE mwom PROGRAMMING 

AGREEMENT, made as of- by and between Star DTH (No I) Co, 
La., a company with a registered office at IO Frere Felix de Valois Stnet, Port Louis, 
Mauritius ~Progmrnrner”), and D E C T V ,  INC., a Californiacoipaation (‘‘Mlinte’’) 

WHEREAS: 

A. Affiliate ha4 established a direct broadcast sewice (“DTEI’’) satellite-based 
television syslan in N o d  America; and 

B. Affiliate desires to obtain the tights m distribute “Star Plus”, “Star One”. ”Star 
News” and “Vijay TV” (each 8 "Service," collectively, the Services) via the DTH 
Distribution System (as defined in Section 1.1.2 below) in the United States, its teIIitories 
and possessions, including Puerio Rim, but excluding any United Stntcs military basu m 
Asia within the footprini of the AsiaSat 3s satellite (the ‘‘Tenitej  

NOW, IHEREFORE. 11 IS MUTUALLY AGREED AS FOLLOWS: 

1. Grant ofRinhts. 

I . I  Distribution: Catain Definitions 

1.1.1 Pmgramm hereby grants to Affiliate the nonexclusive 
light, to, and Affiliate shall (subject to the provisions herein), disuibute the S e d  in the 
Taritoiy via the DTH Distribution System 

during the Tam (as defined’ in 
Section 6.1 below) hneof 

1.U The term “DTH Didbution Systan” shall mean . .  

“DIRECTV 
Subscribed’ shall mean those customers (both residential and non-residential) aulhotized by 
Affiliate to receive DTH ervice via the DTH Distiibution System and SMA’TV (as defined . .~ 
in Section I 2 3 below) 

NC.II1.B 0307 
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I 2 The Savices 

- 

. .  

1 2.1 The “Services” shall mean and consist of the national feed (or, 
if Programmer uses multiple feeds for the Services, such other of such multiple feeds 
designated by Affiliate) of the Hindi-language programming services commonly known as 
“ S a  Plus” (U.S. feed) (Hindi g e n d  entcllainment), “Star One” (v S feed) (Hindi general 
entertainment) and “Star News” (U S feed) (Hindi news) and the Tamil-language general 
entertainment progmnming service commonly known as “Vijay TV” (US. feed), each 
Service bemg prsoented on a 24-hour pcr days 7 days a week schedule BS represemed by the 
programming schedule attached h e m  as Exhibh “B” hereto. The Services shall not 

v-m, including without limitation, r‘ and ‘ ‘ 

’)provided such programming dws not 
may wntaind-B 

exceed mors h ’ L a u s  p e ~  week and Programmer does not - (other than 
om the applicable studio in exchange fot the exhibition of such fi 

progmnmrng 

. 

NC.II1.H 0308 

Ea& Service shall be delivered to Affiliate 
in its entirety. meaning that the programming on the Services. as w i v e d  by any Savice 
Subsniba (as defined in Section 2.1 below) at a given point in time, shall be the same as the 
progmnming that is received by all othn subscribers to the Services (including any 
programming that uses the name, brand or logo of the Services or any variation thereof) at 

15116.1 



such point in h e .  If Pxogmmmei or an Affiliated Company of Programmer (which for 
purpose of this sentence shall only include Star Group Limited and its subsidiaries) provides 

for dishibution by any other distlibutor, the Programmer shall 
piomptly Or O f f e r S I _  pronde Affi late distribution ' 0fV-B upon the same terms and 
wnditions provided to the other distributor: provided however, if such terms and wnditions 
are not relevant to Affiliate 01 Affiliate is not reasonably capable of complying with such 
terms and  wnditions taking into consideration I-J, including, without 
limitation, Affiliate's- and A f f i l i a t e ' s 4 I p .  then the patties shall 
negotiate compable obligations, tams and conditions In good faith. The Serviccs shall be 
frec from any and all forms ofc-3 except for '-t - (i e.-). Subject to this Section 1.2.1 and Section 2.4, Progwnmer reserves all 
righis not specifically gmnted under this Agreement including but not limited io the right to 
syndicate individual programming on the Setvices or a patt of any of the,6avices 01 the right 
to distribute all or part.of.'the Services on a pay television basis. 

I 2.2 All rights and title in and to the entire contents of the Savides, 
including, but not limited to, films and d i d i n g s  thenof, title or titles, names, trademks, 
wncepts, stoiies, plots. incidents, ideas, formulas, formats, geneial content and any other 
litenuy, musical, attistic, or other creative material included thaein shall, as between 
Roflammer and Affiliate, remain vested in Programmer . * 

1.2 1 

12.4 Programmsi shall not popore or impose upon Affiliate, nor 

. , . , ,  > 

I , .  
. .  

; # 
I 



shall Affiliaie be obligated to pay, any surcharge or other cogt (other than the License Fees 
provided for in Section 2 hereof) for receipt and disbibution ofthe Services 

1.3 -s. In addition, the parties agree as 
follows: 

1.3.1 Subject to Pmgtammer’s obligations hereunder and 
Affiliate’s rights undei Section ‘17, Affliate,shall.distribute the Services as tlansmitted by 
Programmer, io its enthty, in the order and at the time tlansmined by Pmparnmer without 
any intentional and willful editing, dubbing, voicing-over, sub-titling, re-formatting, delays, 

‘alterations, intedptions, deletions or additions (collectively, the “Alterations”) excepting: 
(A) Affiliate’s commercial or other announcements, as permitted by Section 3 hueof; (B) 

Programmer acknowledges that the DTH Distribution System Itquires 
and applies digital compression snd encryption processes prior to bansmission and 
decryption and decompression pocesses upon -tion and a g w  that such processing does 
.not constitute an alteration andlor other modification of the Services Rogrammer shall fur& 
encrypt the satellite signal of the Sewices utilizing enuyption technology commonly used in 
the satellite distribution industty. 

1.3 2 Programmer hall, at its soh expense, deliver the feed of the 
Services (each feed shall be fie8 o f  any commercial or pxwnotional pmgrmming, logos, 
announcements 01 any other commercial 01 promotional re&nces except as permitted in 
Section 1.2 1 for Sponmed Pmgnvnming and except BS pamined under the first sentence of 
Sedion 3 for promotions o f  the Services or the programming thereon and public seavice 
announcements) using a fib% optic cr other facility reasonably acceptable to Affiliate (the 
“Delivery Source’) to Affiliate’s uplink and broadcast facility currently located in Los Angeles, 
California (the “Bmndrart Center”). Affiliate reserves the right to designate an alternate 
and/or additional location for ita Broadcsst Centn(s) upon one hundrad and twenty (120) days 
prior notice io Programmet, and Progremmer shall remain responsible for delivery of the 
Service and related equipment (eg., Rceivers and decodus) to such new location at 
Progmmmn’s sole expense. In connection with the foregoing. Pmqmmer shall. at its sole 
cost and expense, (A) deliver sudr feeds, pursuant to the technical spcoifications set forth in 
Exhibit “C” attached hacto; and (9) provide Affiliate with two receivers and deccdns for each 
of the Savices for the Broadcast Centet. Propnmer shall have in place appropriate back-up 
bansponder space on a second domestic communications satellite. or shall res- back-up fiber 
link to the Broadcast Cen~er, suoh that in the pvent o f a  failure of the fust satellite or film link, 
delivery of the Suvices to Affiliate shall not be intenupted or discontinued. The format of the 
backup feed shall be a communications satellite commonly used fa transmission of television 
pmgrammmg (or, at Ptogrammer’s o p t h  and expense, a tibu optic or other facility reasonably 
acceptable to Affiliate). As of the Sewice Commencement Date (defined in Section 6 l ) ,  the 
feed of the Services shall be delivered by fiber link fiom Hong Kong 

1.3,3 Programmer and Affiliate shall use their respective 

NC.1II.B 0310 . 



commercially r-nable efforts to maintain for the Services a high quality of signal 
bansmission in accordance with their respective technical standards and prowdines 
Plogrammer agrees to include closed-captioning and/or narrative audio of the audio poition 
of the Services as delivered by Progammer to Affiliate in a manna sufficient to allow 
Affiliate to wmply with any closed-captioning and/or narrative audio obligations as may be 
imposed upon Affiliate or Programmer by Law (as defined in Section 2 1) during the Tam, 
as modified fiom time to time; provided, however, that if Affliate pays any costs incumd in 

Acwrdingly Piogmnma 
shall indemnify, defend and hold hmmless Afliliate, as piovided in Section 8 hereof, against 
and fmm any and all losses, lisbilities, claims, costs (including without limitation, any wsts 
of preparing and including closedgptioning and/or narrative audio in the Services), damages 
and expenses, including without limitation, fines, forfeitures. anorneys' fees, disbmsements 
and court or administlative costs, arising out of Rogammn's bleach ofthis Section 1 3 3.  

15126r7 

6 



1 4  Pmeran Guide, During the Term, Programmer, at its sole cost and 
expense, shall provide the daily pmgmnming schedule foi the Seivices hanslated into the 
English language and using the English alphabet to Tribune Media Sewice (or such other 
setvice as may be designated by Affiliate) in oider that Affiliate may access the pmg~am 
schedule for use on its on-ween program guide. 

1.5 a. Progmmmer acknowledges that digitizing and compressing of 
the signal of the Seivices (the “Signal”) will iesult in changes to the Signal. As a 
consequence. the DTH Distlibution System does not cmrmtly m a w n i t  any data 01 
information contained in the VBI ofthe Signal except line 21, fields 1 and 2, and only cniies 
a single mono secondaxy audio program provided that such sewndary audio is progranimd 
twenty-four (24) hows per dayheven (7) days per week (“SAP’? Accordingly, in no event 
shall Afiiliate be obligated to Uansmit more than the primny vidu, and a single stereo pair of 
primny audio p r o w s  to be associated with the Signal, a single mono SAP associated with 
the Signal, and line 21, fields I and 2 of the VBI. Pi~gnunmn reserves and retains all iights 
in and to all signal distribution capacity contained within the bandwidth of the Signal, 
including without limitation, the VBI and audio subcarrieis from its tiansmission point to the 
point of‘ reception by Affiliate. Affiliate retains and reserves any and all rights in and to, and 
may use in its sole discretion, all Signal distlibution capacity contained within the bandwidth 
of the Signal, including, without limitation, the VBI and audio subcartins, fiom the point of 
reception by Afiiliate to the DIRECIV Subscribers in the Tenitory. 

1.6 New Setvices. Prognunmei agrees that it will not use the Services to 
nest or incubate ’‘ within the Services, nor will it “clone“ the 
Seivices into a1-B by migrating pmgrsmming fiom the Services io  
any p-h which is disuibuted by Programmer in the Tetritory unless 
Progmmmer piovides to Afiiliate 
without requiring the payment .of additional License Fees and Affiliate agrees to wry such 
second service. Any piogramming that has been exhibited on any of the Services during the 
Term shall not be 1-F” the Territory during the Tnm on 

q-bexcept in m r d a n c e  with Progtammei’s Syndication iights set forth in 
Section 12.1 Subject to the foregoin and Section 1.2.1, this Section 1.6 shall nof pmlude 
Programmer fkom launching& in the Tenitory provided that of the 
programs contained in said service had been,-. 

NC.11I.B 0312 
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1.7 Chanee of Deliverv Mechanism. In the event Frngrammer either (i) 
changes the satellite or the primay delivery mechanism it uses to hansmit the Sewices to the 
Broadcast Center, (ii) changes the technology used by P r o g t m e r  to encrypt the Services to 
a technology not wmpatible with Affiliate’s then-existing descrambling equipment, or (iii) 
compr.esses, digitizes or othetwise modifies the signal ofthe Services in such a manner that it 
cannot be received or utilized by Affiliate, then Affiliate shall have the tight to discontinue 
caniage of the  Services immediately upon providing mitten notice to Programmer of such 
discontinuance; provided that this right of diswntinuance and deletion shall not apply to 
Affiliate if Programmer agnes to promptly reimburse Affiliate for (9 the achral thud paty 
cost to acquire and install equipment necessary for Affiliate to receive the signal of the 
Services fiom such new satellite 01 other transmission medium. andlor 0 the actual third 
partr cost to acquire and install equipment neccssay fni Affiliate to descramble, receive 
and/or utilize the signal of the Services; Programmer &all use all reasonable endeavors to 
provide Affilinte with at least one hundred twenty (120) days’ prior written notice of a 
delivery mechanism 01 technology chnnge as set forth in subsections (i) through (iii) above. 

1.8 On-Screen Loeos. It is understood and agreed that Affiliate may 
superimpose a logo 01 “bug” in a comw o f  the scran identifying Affiliate OVR the 
ptogmrnming of the Setvice; provided however that Affiliate’s bug shall appear only 
intermittently during any portion of the Service, and provided further that Afiiliate shall not 
delete the Services’ own promotion bug or its on-screen grephics. 

1.9 -. Aftilite shall use commercially reasonable efforts to 
employ adequate security systems io prevent theft and/or unauthorized exhibition of  the 
Services. 

2 Revorts and P a m  ents 

, after the end 
of each month during the Term, Affiliate shall k n i s h  Rogrammer a statement wntaining the 
number of “Setvice Subscribers” (defined as DIRECTV Subscribers authorized by Affiliate 
to rweive the Services), as calculated by Affiliate as the average of the total number of 
Setvice Subscribers on the first and last day of the applicable month (the “Monthly 
Subsaiber Level’:) together with payment of the License Fees in respect of  such Service 
Subscriks, calculated plusuant to Section 2.2, Said statement shall be certified by 
Affiliate’s staff accountant Notwithstanding anything to the wnmry herein, Affiliate shall 
have the right to dedu.t fiom any License Fees or any other payments, 

owing to Propmmer any withholding taxes or any 
othex taxes ns required by applicable Law Affiliate shall use good faith effom to promptly 
assist Programmer;in its submission of relevant documentation in nspect of exemption 01 

’> reduction (ifapplicable) of such withholding taxes w other taxes. As used herein, “Law” 
shall mcan any FCC and any other goyernmental (whether international. federal, state, 
municipal or otherwise) statute, law, rule, regulation, ordinance, code, directive and ordet, 
including without Limitation, any court or&. All monetary amounts stated herein ate in 

2.1.1 Reooits: Pavments: Audit Rights. Within 
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United States dollars unless othetwise indicated Piognmmer shall accord confidential 
treatment to any information contained in the aforementioned statement in accordance with 
Section I5 

2 1.2 At Programmu's request, Affiliate shall p m i t  Progtamma's 
i n d m d e n t  iepnsentatives to review, during the 10 (no mole than once each calendar 
year) and for affer the end oftha Term and on a o d m e  basis, such DJRECIV 
Subscribes iecosds as q u i s e d  for the sole pupose ofvaifying such statements at seasonable 
times, upon reasonable advance written notice and during normal business hours at 
AfIiliate's offices. Such w i c w  shall be at Progamma's sole cost and expense., unless such 
review reveals an undnpayment of mom thenuof License Fees due. in which ease 
Affiliate shall reimbrusc Plogramma the reasonable cost of such audit and shall promptly 
makc payment of any fees due and owing, provided (A) Affiliate does not have a bona fide 
dispute with the audit findings; and (B) such audit costs shall not exceed such undetpayment. 
Any third party auditois ictained by P~~I~II~IN ta conduct such audit shall be a certified 
public accounmt (subject to Affiliate's reasonable appmval. which approval shall not be 
unnasonably withheld, delayed os qualified). Such audit shall be condubej upon reasonable 
advane witten notice during normal business hours at Afftiate's offices and in such manner 
as not to interfm with Affiliate's normal business activities and shall not continue for more 
than ) business days Programmes shall not have the light to examine or inquire into any 
matters or items which ase embiauxi by or wniained in any sudr m a t  &I the q u a t i o n  
O f  months Bum and a t la  the date of mailing of such statement, and such 
statement shall be final and conclusive upon Propmma upon the expiration of such eighteen 

period notwithstanding that the matte~~ oi items embraced by or contalxd thmin 
may 1- be contained os referred to in ti cumulative statement putaining to m m  fhw one 
accounting p a i d  Such cumulative statement shall not be subject to audit by Progammer to 
the extent the material contained thaein WBS fusf mflectsd on 8 statement submined mon than 

prior to the date of mailing of such armulative statement Plogamma 
shall bc foreva barred from maintaining os instituting any formal action or p r m d i n g  based 
upon, or in anyway relating to, any mattess that are emhaad by 01 reflected on any statement 
rendered hereunda, 01 the accuracy of any item appearing therein, unless w r i m  objection 

after 
the date of mailing of the statement on which such transaction or items WBS first refleclcd and 
unless such d o n  os pmceeding is commenced within &r delivery of 
such wilten objection. Programmes may not commence a new audit until all ptiw audits have 
been closed (Le., afiw such closure is conlimed in wiling by Programma) and the iesults 
have been presented to Affiliate. If Promamme1 shall audit Afiliate's books and msds, 
then Progammer shall. within of the conclusion of such audit (i e. a h  the 
auditors conclude the audit at Affiliate's offices), infom Affiliate in writing of any claim 
(whnher or not amounting to any foimal action or proceeding) smltiog therefrom (including 

thereto shall have been delivered by Progammer to Atfiliate within 
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a nue copy of any thud pmty audic and, except for the claims set forth in such notice, all 
sfatements rendered by Affiliate with respect to the period covered by such audit shall be 
conclusive and binding at the parties and not subject to funher audit The information 
derived hum and the process of such review shall be subject to the confidentiality provisions 
of Section 15, and any third p a w  auditor shall be required to acknowledge in witing its 
agreement to such confidentiality provisions. 

2.2 License Fees Without prejudice to hopammer’s rights to 
reimbursement or indemnification hereunder, as fvll and complete compensation for 
Affiliate’s right to diskibute the Services, subject to Affiliate’s right to sct-off under Section 
6 4, Affiliate shall pay to Pmpammer, on a monthly basis, for each Sewice Subscriber 
receiving the Services from Affiliate for such month, a “License Fee” determined pursuant to 
Programmer’s rate c a d  for the Services, provided that for each twelve-month period afle~ the 
Service Commencement Date (as defined blow) 

2.3 Late 0 r Non-Pavmentg Any amounts that m e  not subject to a bona 
fide dispute by Affiliate and not paid by Affiliate afler (i) the date payment is due pursuant to 
the fust sentence of Section 2.  I and (ii) ten (IO) days a h  Affiliate’s receipt of written notice 
from plo@ammer of such failure by Afiliate, shall acuue interest a! the rate of * p e n t  (e) per annum or at the highest lawful mte, whichever shall be the lesser, fiom the date 
such amounts were due until they P.IC paid. 

2 4  



2 5 Bulk Billing Affiliate shall have the right to calculate License Fees 
with respcct to the disuibution of the Services to any location containing multiple sites such 
as rooms, units, seats, televisions, ctc , at which the Services may be reccived at such 
multiple sites within the location, including, without limitation, hotels, motels, commercial, 
.ofice Kuildings, hospitals and otha healthput facilities, university dormitories, prisons, 
multiple dweiling!facilities, commercial ases, ships, trains and oil rigs, private and 
commercial planes, bars and restaurants and similar commercial locations (ezh. a “Bulk- 
Rate Facility(ies)”), as follows: “Bulk Bill Service Subscribers” shall be included as Savice 
Subscriben under Section 2 2  above, and such Bulk Bill Savice Subscribas shall be 
calculated monthly by dividing Affiliate’s total monthly revenucs reccived (net of applicable 
taxes, rehnds and rebates) fiom each amunt  at Bulk-Ratc Facilities attributahle to the level 
of services receivaat  the Bulk-Rate Facility including the Services, by the non-bulk bill 
prices of such level of services. The License Fees payable for Bulk Service Suhsaibns shall 
be calculated by multiplying the ProgIammer’s rate cad  for the Services (as set fonh in 
Exhibit A) by the number of Bulk Service Subscriben derived according to the formula in the 
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preceding sentence 

3 .  Format for Service. 

AfIiliate shall inszrt its 
authorized commercial 01 other mnouncemenfs only in the positions and at the times which 
Programmer designates via cue tones and without intemption of any program of the 
Selviccs Affiliate shall be solely responsible for all materials inserted by Affiliate within the 
Services, and, subject to Section 8, shall fully indemnify and hold Progammer h s m l e s  fiom 
and against any and all claims and costs aising out of or related to the content of Atfiliate’s 
Avails pursuant to this Section 3 Affiliate agees that it shall not provide any commercial or 
other announcements which do not comply with applicable govnnmental coda or 
Programmer’s reasonable policies and practices and, in each w e ,  of which Affiliate has 
actual howledge. 

4. Marketine and Promotion. 

4.1 m. Affiliate shall package and price the Services in a pmgam 
packsge(s) (residential or otherwise) or on an a la mte basis as Affiliate may determine in its 
sole discretion; 

Stw Plus shall be included in all Hindi 
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language packages offered by Affiliate Star News shall be included in any Hindi language 
news packages o f f e d  by Affiliate. Stru Vijay shall be included in all Tamil language 
packages offered by Amliate. 

4.2 B j a .  Piogmmer  shall 
provide Affiliate, upon Affiliate’s request, with promotional and marketing advice for 
purposes of Affiliate’s maiketing of the Services. Programmer shall promptly piovide 
AfFtliate, upon the m e  terms as piovided to any Other Disttibutos, with any and all 
promotional, marketing os other related M similar materials of(oi related to) the Services 
which it produces or provides to such Other Distlibutos; and i f  Affiliate shall request 
additional materials, then Psogammer shall promptly provide such materials (ifavailable) to 
Affiliate and Affiliate shall reimburse Programma fox the actual, third-party costs (including, 
without limitation, shipping costs) thereof Programmer shall piomote Affliate’s caniage of 
the Service ai least as favoiably as it pmmotes the caniage of the Services by any Other 
Dishibuioi (including, without limitation, the hquency, piominence and calling by specific 
name) Affiliate shall have the nonexclusive and non-transfaable light to use the names, 
tiiles or logos ofthe Snvices os any of its psogiams, or the names, voices, photographs, 
music, likenesses 01 biographies of any hdjvidual participant ospeifoimw in, 01 contributor 
to. any pmg~am or any vluiations thereof owned or wntrolled by Piugrammer and so advised 
in advance to Affiliate (“STAR Ma&’’), in material intended to promote the Services 
DIRECI’V Subscriben os potential DIRECTV Subscribers 
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